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l’hr undcGcncd hcrchv li)rms a cornoration under the provisions of Chante . 
Kentuci.y Revised Sratutes, &I adopts the following Articles of Incorporation ‘of UniDial 
Incorporated. 

ARTlC1.F I 

The name of the corporation is UniDial Incorporated. 

ARTICLE Ii 

The purpose tilr which the corporation is organized is for the transaction of any and aI! 
bwfui IMsiness t’or which coqxxatinns may lx incMpOrltCd under KKS Chapter 27 I B. 

ARI‘ICLF III 

(iI) l‘hc only cli1s.V (II’ shxcs the corporation is authorized to issue is One Thousand. 
(I ,000) shares of common stock, no par value, designated as Common Stock. 

(h) The Common Stock shall have voting rights to the extent of one vote for each 
share of stock issued, which voting rights are other&e unlimited. 

Cc) The Common Stock entitles the holder(s) thereof to receive the net asse& of the 
corporation upon dissolution in proportions authorized hy law. 

IV ARTICLE 

The street add~s (11 UIC corporation’s initial registered oflice is 3 IO Evergreen Road. 
Suite 102. Louisville. KY 40243, ;Ind the name of the corporation’s initial registered agent at 
that office is Finlry J, Garvin. 



l’hc nilmu ilntl rnaiiing xldrcss of’ the inCr,tTNIriItOr is: 

Wm Stcphcn Keis% 
136 St. Matthews Ave 
Louisville, KY 40207 

ARTICLE VII 

The name ;rnu mailing ;nldrcss tit the individuals who shail serve as the initial director\ 
(if tic corporanon are: 

Finley J. Garvin J. Sherman Henderson, III 
3 IO Evergreen Rd, Suite 102 3 10 Evergreen Rd., Suirr 102 
Louisville. KY 40243 Louisville, KY 40243 

Any action required or permitted to be taken at a meeting of the shareholders of the 
corporation may he taken without a meeting if written crmsent setting forth the action so raken 
15 signcll hy all ut’ the shareholders entitled to vole on the action. It is provided, however, that 
except as to election of directors under KRS 271B.7-280, any action to be taken at a 
.shareholder’s meeting rnaj be taken without a meeting if at least eighty percent (80%) of the 
shareholders entitled to vote on the action consent in writing to such action and prompt written 
notice of the taking of the action by the shareholders without a meeting (if less than unanimous) 
is given to the shareholders entitled to vote on the action who have not consented in writing. 

A special meeting of shareholders may be called by such person or persons authorized 
IO do so hy the bylaws of the corporation. Shareholders holding at least fifty-one percent (5 I %). 
hut no less, of ail the votes emitled to he cast on any issue propqsed to he considered at the 
proposed special merting. may call a special meeting of shareholders, hy signing, dating and 
delivering to the corporation’s secretary, one or more written demands for the meeting describing 
the purpose or purposes tin which it is to he held. 

ARTICLE X 

l’he dirccror ot the oorpora:ion shall not hr personally liable to the corporation or its 
~I~~rehoiJrrs tnr monetary damages for breach ot’ his duties as a director, prr’vided that such 
provi.\ron shall not clintinatc or limit the liability of a director: 



: : ‘: 

.’ . ,:.:, 

.‘, .’ 

. 

. -.... - --- 
____- --- 

(h) For act or omissions not in good faith or which involve intenrional misconduc[ (jr 

21.e known LO the dil.ccfor 10 hl: a violation trt the law: 

CC) Fr,r any vole lin or asscnl to any unlawful distribution to shareholders prohihired 
under KRS 27113.5-130; 01 

((0 For ;my trans;lction t’rorn which the director derived an improper personal henetit, 

1993. 
This document is excculcd hy the ahove-namrtl incorporator this a day of February, 

STATE OF KENTUCKY ) 
) 

COUNTY OF JEFFERSON ) 

Subscrihd, swo!‘n to and acknowledged heli)re me this &day ot’ February, 
1993 hy Wm. Stephen Reisz. 

My Commission Expires: 

Kruger &‘Schwanz 
136 Sr. Ma[thcw ~vcnuc 
Louisville. KY 40207 
(5021 896-0099 



ARTICLES OF AMENDMENT 
TO THE 

- ,&.-i/&L:LT 

ARTICLES OF INCORPORATION 
OF Ib I3 2 58 iA ‘93 

UNIDIAL I&ORPORnTED 
.- 'Z ?._ 

1. 
"Corporation"), 

?/!ik!il$ ,, 
., 

The name of the corporation is UniDial Incorporate (the - 

2. Articles IV and V of the Corporation's Articles of 
Incorporation are amended so that, as amended, they shall read in 
their entirety as follows (the "Amendment"): 

ARTICLE IV 

The street address of the corporation's 
registered office is 12910 Shelbyville Road, 
Suite 211, Louisville, Kentucky 40243, and the 
name of the corporation's registered agent at 
that office is Finley J. Garvin. 

ARTICLE V 

The mailing address of the corporation's 
principal office is 12910 Shelbyville Road, 
Suite 211, Louisville, Kentucky 40243. 

3. The Amendment does not provide for an exchange, 
reclassification or cancellation of the Corporation's shares. 

4. The Amendment was adopted on October 22, 1993, upon 
recommendation of the Amendment to the Corporation's shareholders 
by the Corporation's board of directors and approval of the 
Amendment by a written consent of all shareholders. 

5. 
class, 

The Corporation has 700 shares outstanding of a sirlgle 
all of which were entitled to be cast and were indisputably 

represented and cast for the Amendment; no shares were cast against 
the Amendment. 

Dated October 22, i993 UNIDIAL INCORPOWTED 



BOB BABBAGE 
SECRETARY OF STATE 

STATEMENT OF CHANGE OF REGISTERED OFFICE 
OR REGISTERED AGENT OR BOTH 

purpose or-cd olficc or rm in the Commonwealth ol Kentucky: 

The name orthe corporation is UNIDIAL INCOWORATED 

The complete address al the currtnc registered office is: 
310 EVERGREEN RD., STE. 102, LOUISVILLE, KY. 

Sme1 
60243 tint mt 

Ci1y/Sm 

J+pilu 4 

Lc+=d Eyep 
0% Iby 22, 1993 03:09:23 P.M. 

s -: 

The name 01 “1~ currem registered agent is: 

The name 01 [he current rcgistcred agcnc is hereby w 10: 

BTH Inc. 

The address of [he rcgiswred oificc and [he address uf the business orice al the rcgistcxd agent. 15 changed, will be 

CONSENT OF NEW AGENT 

I BTH, Inc. cwwnt LO scrw as the new rcgislcrcd agent on behali oi this 



BOB BABBAGE 
SECRETARY OFSIXIX t & jr! 

STATEMENT OF C&‘iNGE OF REGISTERED OFFICE. / j :: 
OR REGISTERED AGENT OR BOTH 

-. ,li CJ 

rursuatlc LO ~hc provisions of Chapters 2710 or 273 or the Kentucky Revised Sututu. tic undersigned submlu the 

rolhwillg swcmuiu w behalf ol the corpora~ioct which is orgrnted in rhe state or Kentucky ror the 
purpo~c olr in Ihe Commonwukh olkntucky: 
The name or the corporation is LTNIDIAL INCORPORATED 

The co~~~plc~e address or the currcm registered ollicc is: 
3200 Caaital Holdina Center, Louisville. KY 40202 
SUCCL Cicy/Sulc =P 

The complete tddrcrs ol the curruu registered oflict is hereby .&& to: 
12910 Shelbyville Road, Suite 211, Louisville, KY 40243 

SUCCL city/sute 
Docwent lb: 1933173170 
Lodged 6y: BlH 

flp /4 /7Tl?L 
QemdeC On: Cm 27, 1593 09:37:14 R.N. 
T-L- I sc.3 
Gwnty Clerk: fletaxa Jacks& 
Deputy Clerk: FlWmIE 

Kenneth 0. Richev, Secretarv 
PlUNTorTYPENAME&TlTLE 

CONSENT Or: NEW AGENT 

I Finley J. Garvin 
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ARTICLES OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION OF UNIDIAL INCORP 

I? 

CL f&-N 
RaTED 

1. ‘The name of the Corporation is UniDial Incorporated (the * 

2. Article III of the Corporation’s Articles Of 
amended, it shall read in its entirety as follows (the “Amendment”): 

ARTICLE III 

(a) Authorized Caoiral Stock. The aggregate number of shares the 
Corporation shall have authority 10 issue shall be 2.500 shares, divided into: 
(a) 2,ooO shares of Common Stock. no par value (the “Common Stock”); and (b) 
500 shares of Preferred Stock (“Preferred Stock”) with such preferences, 
limitations and relative rights as may be determined by the Board of Directors 
pursuant to Article III(b), and which may be divided into and issued in series. 

(b) Relative Rights and Preferences. The preferences, limitations and 
relative rights of the shares of Common Stock and the shares of Preferred Stock 
shall be as follows: 

1. Common Stock. Each outstanding share of Common Stock 
shall be entitled to one vote on each matter submitted to a vote at a meeting of 
shareholders. The Common Stock shall be subject to the provisions of Article III 
and the provisions of any resolution or resolutions validly adopted by the Board 
of Directors in exercise of the authority expressly vested in the Board of 
Directors by this Article III. 

2. Preferred Stock. The Board of Directors may determine, 
in whole or in part, the preferences, limitations, and relative rights of the 
Preferred Stock. or one or more series of Preferred Stock, before the issuance of 
any such shares. which preferences, limitations and relative rights shall be 
specified in a subsequent amendment to these Articles of Incorporation adopted 
by the Board of Directors and may include, without limitation: 

(A) Special, conditional, or limited voting rights, or no right to 
vote (except to the extent prohibited by law); 

(B) Shares of Preferred Stock that are redeemable or 
convertible (i) at the option of the Corporation, the 
shareholder or another person or upon the occurrence of a 
designated event; (ii) for cash, indebtedness, securities, or 
other property; or (iii) in a designated amount or in an 
amount determined in accordance with a designated formula 
or by reference to extrinsic data or events; 
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ARTICLES OF AMENDMENT TO THE 

ARTICLES OF INCOP.PORATION OF UNIDIAL INCORPORA 
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* 
%?25 4 ~7 f’H ‘97 

Pursuant to KRS 271B.6-OlO(3) and KRS 271B.6-020(4). these Anicles,of Amendment .- 
to the Articles of Incorporation of UniDial Incorporated (the “Corporation”) are .beingdelivered .: 
IO the Kentucky Secretary of State for tiling. The information required by KRS 271B.6-020(4 
is as follows: 

FIRST: The name of the Corporation is UniDial Incorporated. 
+ 

SECOND: These Panicles of Amendment amend current Article III of the Corporation’s 
Articles of Incorporation by establishing a new Series A Convertible Preferred Stock and Series 
B Convertible Preferred Stock pursuant to Article III(‘b)(2). AS amended, a new Article III(c) 
and Article III(d) shall read in their entirety as follows: 

Cc) Series A Preferred Stock. Ten (IO) of the authorized shares of 
Preferred Stock of the Corporation shall be designated “Series A Convertible 
Preferred Stock” (the “Series A Preferred Stock”) and shall possess the rights and 
privileges set forth below: 

1. Par Value. Each share of the Series A Preferred Stock 
shall have no par value. 

2. Dividend Richts 

6% The holders of the Series A Preferred Stock shall be entitled 
to receive, when and as declared, out of the funds legally available for that 
purpose, dividends per share of Series A Preferred Stock at the rate of Ten 
Thousand Dollars ($lO,ooO.oO) per annum from the date of issuance, payable 
when and as the Board of Directors may determine, in cash, before any dividends 
shall be set apart for or paid upon the Common Stock, or any stock ranking as 
to dividends junior to the Series A Preferred Stock (such stock being referred to’ 
hereinafter collectively as “Junior Stock”) in any year. The Board of Directors 
shall not be required to declare any dividends on the Series A Preferred Stock and 
the failure to declare any such dividends shah not constitute a default or othetwise 
vest the holders of Series A Preferred Stock with any right, other than the right 
to receive amounts in respect of accrued but unpaid dividends pursuant to 
paragraphs 2, 3, and 4 of Article III(c) hereof. The Series A Preferred Stock 
shall be equal in rank to the Series B Convertible Preferred Stock (the “Series B 
Preferred Stock”) with respect to payment of dividends and the distribution of 
assets upon liquidation of the Corporation. 

(B) Dividends on the Series A Preferred Stock shall be 
cumulative and shall accrue on a daily basis, whether or not in any. fiscal year 
there shall be net profits or surplus available for the payment of dividends in such 



fiscal year. so that if in any fiscal year or years, dividends in whole or in part are 
not paid upon the Series A Preferred Stock, unpaid dividends shall accumulate as 
against the holders of the Junior Stock. Accrued but unpaid dividends shall not 
bear interest. 

(0 Dividends (or amounts equal to accrued and unpaid 
dividends) payable on the shares of Series A Preferred Stock shall be computed 
on the basis of a 360-day year of twelve 30-month days. 

3. Liauidation Preference. 

(4 In the event of any liquidation, dissolution or winding-up 
of the Corporation, either, voluntary or involuntary (a “Liquidation”), the holders 
of shares of the Series A Preferred Stock then issued and outstanding shall be 
entitled to be paid out of the assets of the Corporation available for distribution 
to its shareholders, whether from capital, surplus or earnings, before any payment 
shall be made to the holders of shares of the Common Stock or upon any other 
series of the Preferred Stock of the Corporation with a liquidation preference 
subordinate to the liquidation preference of the Series A Prefened Stock, an 
amount per share equal to the sum of (i) One Hundred Thousand Dollars 
(SloO,CCQ (the “Series A Original Issue Price”) for each outstanding share of the 
Series A Preferred Stock and (ii) any accrued but unpaid dividends on the Series 
A Preferred Stock. If, upon any Liquidation of the Corporation, the assets of the 
Corporation available for distribution to its shareholders shall be insufficient to 
pay me holders of shares of the Series A Preferred Stock and the holders of any 
other series of Preferred Stock with a liquidation preference equal to the 
liquidation preference of the Series A Preferred Stock the full amounts to which 
they shall respectively be entitled, the holders of shares of the Series A Preferred 
Stock and the holders of any other series of Preferred Stock with liquidation 
preference equal to the liquidation preference of the Series A Preferred Stock 
shall receive all of the assets of the Corporation available for distributio:, and 
each such holder of shares of the Series A Preferred Stock and the holders of any’ 
other series of Preferred Stock with a liquidation preference equal to the 
liquidation preference of the Series A Preferred Stock shall share ratably in any 
distribution in accordance with the amounts due such shareholders: After 
payment shall have been made to the holders of shares of the Series A Preferred 
Stock of the full amount to which they shall be entitled, as aforesaid, the holders 
of shares of the Series A Preferred Stock shall be entitled to no further 
distributions -thereon and the holders of shares of the Common Stock and of 
shares of any other series of stock of the Corporation shall be entitled to share, 
according to their respective rights and preferences, in all remaining assets of the 
Corporation available for distribution to its shareholders. 

- 2 - 
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(9) A merger or consolidation of the Corporation with or into 
any other corporation, or a sale, lease, exchange, or transfer of all or any part 
of the assets of the Corporation which shall not in fact result in the liquidation (in 
whole or in part) of the Corporation and the distribution of its assets to its 
shareholders, shall not be deemed to be a voluntary or invoiuntary liquidation (in 
whole or in part), dissolution, or winding-up of the Corporation. 

4. Conversion or Redemution of the Series A  Preferred Stock, 

The holders of the Series A  Preferred Stock shall have the 
following conversion rights: 

(A) Rieht to Convert: Redembtion. Subject to paragraph 7 of 
Article III(c), each share of Series A  Preferred Stock shall become convertible on 
January 1, 1998, at the Series A  Conversion Price (defined below) as of the 
Series A  Notice Date (defined below) into fully paid and nonassessable shares of 
Common Stock (sometimes referred to herein as “Series A  Conversion Shares”). 
Each share of Series A  Preferred Stock shall automatically be converted into 
shares of Common Stock at the Series A  Conversion Price as of the Series A  
Notice Date upon the earlier to occur of (i) June 30, 1998, and (ii) the closing of 
a firm  commitment underwritten public offering pursuant to an effective 
registration statement under the Securities Act of 1933, as amended, covering the 
offer and sale of Common Stock for the account of -the Corporation to the public 
with an aggregate offering price to the public of not less than S2O,OOO,ooO (before 
deduction of underwriter commissions and offering expenses). In the event of the 
automatic conversion of the Series A  Preferred Stock upon a public offering as 
aforesaid, the person(s) entitled to receive the Common Stock issuable upon such 
conversion of the Series A  Preferred Stock shall not be deemed to have converted 
such Series A  Preferred Stock until immediately before the closing of such sale 
of securities. 

0) Mechanics of Conversion. 

(9 Each holder of the Series A  Preferred Stock who 
desires to convert the same into shares of Common Stock shall deliver notice 
(“Series A  Conversion Notice”) and the certificate or certificates, duly endorsed, 
representing the Series A  Prefened Stock for which conversion is elected to the 
Corporation at its principal executive office or to such other address as the 
Corporation -shall instruct the holder. The date upon which the Corporation 
receives a Series A  Conversion Notice and the certificate or certificates 
representing the Series A  Preferred Stock for which conversion is.elected (or, in 
the case of an automatic conversion pursuant to paragraph 4(A) of Article III(c). 
the date on which such automatic conversion occurs) shall be a “Series A  Notice 

- 3 - 
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Date. ” The holder may request the Corporation to hold the cenificate or 
certificates. duly endorsed, representing any part or all of the unconvened Series 
A Preferred Stock pending the delivery of one or more Series A Conversion 
Notices by the holder. Provided that the Corporation is in possession of a 
certificate or certificates. duly endorsed, representing sufficient shares of 
unconvened Series A Preferred Stock to satisfy any Series A Conversion Notice, 
the holder may provide a Series A Conversion Notice to the Corporation by 
telecopy (facsimile), and the Series A Notice Date shall be deemed to be the date 
of receipt by the Corporation of a telecopy (facsimile) Series A Conversion 
Notice from the holder. 

(ii) No holder of the Series A Preferred Stock shall be 
entitled to receive any~series A Conversion Shares until the Corporation has 
received a Series A Conversion Notice together with the certificate or certificates. 
duly endorsed, representing the Series A Preferred Stock for which conversion 
is elected (or automatic). Upon such receipt, the Corporation shall immediately 
send to the holder or his representative, via telecopy (facsimile). a confirmation 
of receipt of the Series A Conversion Notice and the certificate or certificates 
representing the Series A Preferred Stock for which conversion is elected which 
shall specify that the Series A Conversion Notice has been received and the name 
and telephone number of a contact person at the Corporation whom the holder 
should cot-tract regarding information related to the conversion. The Corporation 
shall use all reasonable efforts to issue and deliver as soon as practicable after 
receiving from the holder a Series A Conversion Notice and the duly endorsed 
certificate representing the Series A Preferred Stock at the address of the holder 
on the stock books of the Corporation or other address designated by the holder 
or his representative, a certificate or certificates for the number of shares of 
Common Stock to which the holder shall be entitled as aforesaid together with a 
check payable to the holder in the amount of any cash amounts payable as the 
result of a conversion into fractional shares of Common Stock. If the original 
certificate or certificates representing the shares of the Series A Preferred Stock 
to be converted are not received by the Corporation with the Series A Conversio; 
Notice, the Series A Conversion Notice shall be null and void. 

(iii) Upon conversion of the Series A Preferred Stock, the 
Corporation shall pay, out of funds legally available therefor, to the person 
entitled thereto an amount equal to all accrued but unpaid dividends to, but not 
including, the Notice Date in respect of the shares of Series A Preferred Stock 
surrendered for conversion, which amount shall be payable, at the election of the 
Company. in cash or shares of Common Stock. In the event the Company elects 
to pay such amount in shares of Common Stock, the number of shares of 
Common Stock to be issued in respect of unpaid dividends oh each share of 
Series A Preferred Stock surrendered for conversion shall, subject to paragraph 

- 4 - 



4(E) of Article III(c), be determined by dividing (x) the total amount of accrued 
but unpaid dividends to be paid on each such share Of Series A Preferred Stock 
by (y) the Fair Market Value of a share of Common Stock. For purposes hereof, 
the. term “Fair Market Value” shall mean (i) if the conversion is automatic 
pursuant to paragraph 4(A)(ii) of Article III(c) upon an initial public offering of 
the Corporation’s Common Stock, me price at which the stock is offered to the 
public in such initial public offering or (ii) on the basis of the fair market value 
per share as determined by the Board of Directors. 

(f-2 Lost or Stolen Certificates. Upon receipt by the 
Corporation of evidence of the loss, destruction, theft or mutilation of any Series 
A Preferred Stock certificates (me “Series A Cettiflcates”) and (in me case of 
loss, theft or destruction) of indemnity or security reasonably satisfactory to the 
Corporation, and upon surrender and cancellation of me Series A Certificates, if 
mutilated, the Corporation shall execute and deliver new Series A Preferred Stock 
Certificates of like tenor and date. However, me Corporation shall not be 
obligated to re-issue such lost or stolen Series A Preferred Stock Certificates if 
the holder thereof contemporaneously requests the Corporation to convert such 
Series A Preferred Stock into Common Stock, in which event the Corporation 
shall be entitled to rely on an affidavit of loss, destruction or theft of the Series 
A Preferred Stock Certificate and indemnity or security reasonably satisfactory 
to the Corporation, or, in the c,ase of mutilation, tender of the mutilated 
certificate, and shall issue the Series A Conversion Shares. 

03 Conversion Formula/Conversion Price. 

6) Each share of Series A Preferred Stock shall be 
convertible into me number of shares of Common Stock determined by dividing 
the Series A Original Issue Price by the Series A Conversion Price (the “Series 
A Conversion Formula”). For purposes hereof, me term “Series A Conversion 
Price” shall mean S20,OOO. 

(ii) It shall be me Corporation’s responsibihty to rake all 
necessary actions and to bear all such costs to issue certificates of Common Stock 
as provided herein, irrcludii the responsibility and cost for delivery of an opinion 
letter to the~transfer agent, if so required.. Upon surrender of any Series A 
Preferred Stock mat is to be converted in part. the Corporation shall issue to the 
Holder a certificate or cenificates representing the unconvened Series A Preferred 
Stock. if so requested by the Holder. 

(E) No Fractional Shares. No fractional shares of Common 
Stock shall be issued upon conversion of shares of Series A Preferred Stock. In 
lieu of any fractional shares to which the holder would otherwise be entitled, the 
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Corporation shall pay cash equal to such fraction multiplied by the then effective 
Series A Conversion Price. 

(F) Reservation of Stock Issuable Upon Conversion. The 
Corporation shall at all times reserve and keep available out of its authorized but 
unissued shares of Common Stock, solely for the purpose of effecting the 
conversion of the shares of the Series A Preferred Stock, such number of its 
shares of Common Stock as shall from time to time be sufficient to effect the 
conversion of all then outstanding shares of the Series A Preferred Stock; and if 
any time the number of authorized but unissued shares of Common Stock shall 
not be sufficient to effect the conversion of all then outstanding shares of the 
Series A Preferred Stock, the Corporation will take such corporate action as may 
be necessary to increase its authorized but unissued shares of Common Stock to 
such number of shares as shall be sufficient for such purpose. 

W Adiustment to Conversion Price. 

(0 If, before the conversion of all shares of Series A 
Preferred Stock, the number of outstanding shares of Common Stock is increased 
by a stock split, stock dividend, or other similar event, the Series A Conversion 
Price shall be proportionately reduced, or if the number of outstanding shares of 
Common Stock is decreased by a combination or reclassification of shares, or 
other similar event, the Series A Conversion Price shall be proportionately 
increased. 

(ii) If, before the conversion of all shares of Series A 
Preferred Stock, the Corporation issues Additional Shares of Common Stock (as 
defined below) without consideration or for a consideration per share less than the 
Series A Conversion Price then in effect on the date of and immediately before 
such issue, then the Series A Conversion Price shall be proponionately reduced. 
For purposes of this subsection, “Additional Shares of Common Stock” shall 
mean all shares of Common Stock issued by the Corporation after November 36, 
1997, other than shares of Common Stock issued or issuable (a) on conversion 
of the Series A Preferred Stock or the Corporation’s Series B Preferred Stock; 
(b) pursuant to stock option or stock purchase plans on terms hereafter approved 
by the Board of Directors, provided that the shares issuable pursuant to this 
clause 4(G)(ii)(b) shall not exceed 200 shares, subject to adjustment for all 
subdivisions and combinations; (c) for which adjustment of the Series A 
Conversion Price is otherwise made pursuant to paragraph 4(G) of Article III(c); 
(d) pursuant to stock option or stock purchase plans or agreements, or rights to 
purchase stock under employment agreements. established, granted or entered into 
on or before November 30. 1997, and (e) to independent agents of the 
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Corporation in consideration or exchange for various rights under their respective 
agreements within the Corporation. 

(iii) If, prior to the conversion of all shares of Series A 
Preferred Stock, there shall be any merger, consolidation, exchange of shares, 
recapitalization. reorganization or other simiIar event, as a result of which shares 
of Common Stock of the Corporation shall be changed into the same or a 
different number of shares of the same or another class or classes of stock or 
securities of the Corporation or another entity, then the holders of Series A 
Preferred Stock shall thereafter have the right to purchase and receive upon 
conversion of shares of Series ‘A Preferred Stock, upon the basis and upon the 
terms and conditions specified herein and in lieu of the shares of Common Stock 
immediately theretofore issuable upon conversion, such shares of stock and/or 
securities as may be issued or payable with respect to or in exchange for the 
number of shares of Common Stock immediately theretofore purchasable and 
receivable upon the conversion of shares of Series A Preferred Stock held by such 
holders had such merger, consolidation, exchange of shares. recapitalization or 
reorganization not taken place, and in any such case appropriate provisions shall 
be made with respect to the rights and interests of the holders of the Series A 
Preferred Stock to the end that the provisions hereof (including, without 
limitation, provisions for adjustment of the Series A Conversion Price and of the 
number of shares issuable upon conversion of the Series A Preferred Stock) shall 
thereafter be applicable, as nearly as may be practicable in relation to any shares 
of stock or securities thereafter deliverable upon the exercise hereof. The 
Corporation shall not effect any transaction described in this subsection unless the 
resulting successor or acquiring entity (if not the Corporation) assumes by written 
instrument the obligation to deliver to the holders of the Series A Preferred Stock 
such shares of stock and/or securities as, in accordance with the foregoing 
provisions, the holders of the Series A Preferred Stock may be entitled to 
purchase. 

5. m. Except as otherwise provided below or by th; 
Kentucky Business Corporation Act, the holders of the Series A Preferred Stock 
shall have no voting power whatsoever, and no holder of the Series A Preferred 
Stock shall vote or otherwise participate in any proceeding in which actions shall 
be taken by the Corporation or the shareholders thereof or be entitled to 
notification as to any meeting of the Board of Directors or the shareholders, 

To the extent that under Kentucky law a vote of the holders of 
Series A Preferred Stock, voting separately as a class, is required to authorize a 
given action of the Corporation, the affirmative vote or consent of the holders of 
at least a majority of the shares of the Series A Preferred Stock represented at a 
duly held meeting at which a quorum is present or by written consent of a 
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majority of the shares of the Series A Preferred Stock (except as otherwise may 
be required under Kentucky law) shall constitute the approval of such action by 
the class. To the extent that under Kentucky law the holders of Series A 
Prefened Stock are entitled to vote on a matter with holders of Common Stock, 
voting together as one (I) class, each share of Series A Preferred Stock shall be 
entitled to a number of votes equal to the number of shares of Common Stock 
into which it is men convertible using the record date for the taking of such vote 
of stockholders as the date as of which the Series A Conversion Price is 
calculated. The Holders also shall be entitled to notice of all shareholder 
meetings or written consents with respect to which they would be entitled to vote, 
which notice would be provided pursuant to the Corporation’s by-laws and 
applicable statutes. 

6. Starus of Converted Stock. In the event any shares of the 
Series A Preferred Stock shall be converted or redeemed as contemplated by this 
Article III(c), the shares so converted or redeemed shall be canceled and shall 
return to the staus of authorized but unissued Preferred Stock of no designated 
class or series. 

7. -j&& All shares of Common Stock issued upon 
conversion of the Series A Preferred Stock will be validly issued, fully paid and 
nonassessable. The Corporation shall pay any and all documentary stamp or 
similar issue or transfer taxes that may be payable in respect of any issue or 
delivery of shares of Common Stock on conversion of the Series A Preferred 
Stock pursuant hereto. The Corporation shall not, however, be required to pay 
any tax which may be payable in respect of any transfer involved in the issue and 
delivery of shares of Common Stock in a name other than that in which the Series 
A Preferred Stock so converted were registered, and no such issue or delivery 
shall be made unless and until the person requesting such transfer has paid to the 
Corporation the amount of any such tax or has established to the satisfaction of 
the Corporation that such tax has been paid or that no such tax is payable. - 

(4 Series B Preferred Stock. Sixty (60) of the 
authorized shares of Preferred Stock of the Corporation shall be designated 
“Series B Convertible Preferred Stock” (the “Series B Preferred Stock”) and shall 
possess the tights and privileges set forth below: 

1. Par Value. Each share of the Series B Preferred Stock shall 
have no par-value. 
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7 
k. Dividend Rights. 

(A) The holders of the Series B Preferred Stock shall be entitled 
to receive, when and as declared, out of the funds legally available for that 
purpose, dividends per share of Series B Preferred Stock at the rate of Ten 
Thousand Dollars (S1O.OC0.00) per annum from the date of issuance, payable 
when and as the Board of Directors may determine, in cash, before any dividends 
shall be set apart for or paid upon the Common Stock, or any stock ranking as 
to dividends junior to the Series B Preferred Stock (such stock being referred to 
hereinafter collectively as “Junior Stock”) in any year. The Board of Directors 
shall not be required to declare any dividends on the Series B~Preferred Stock and 
the failure to declare any such dividends shall not constitute a default or otherwise 
vest the holders of Series B Preferred Stock with any tight, other than the right 
to receive amounts in respect of accrued but unpaid dividends pursuant to 
paragraphs 2, 3, and 4 of Article III(d) hereof. The Series B Preferred Stock shall 
be equal in tank to the Series A Convertible Preferred Stock (the “Series A Preferred 
Stock”) with respect to payment of dividends and the distribution of assets upon 
liquidation ofthe Corporation. 

63 Dividends on the Series B Preferred Stock shall be 
cumulative and shall accrue on a daily basis, whether or not in any fiscal year 
there shall be net profits or surplus available for the payment of dividends in such 
fiscal year, so that if in any~fiscal year ore years, dividends in whole or in part are 
not paid upon rhe.Series B Preferred Stock, unpaid dividends shall accumulate as 
against the holders of the Junior Stock. Accrued but unpaid dividends shall not 
bear interest. 

CC) Dividends (or amounts equal to accrued and unpaid 
dividends) payable on the shares of Series B Preferred Stock shall be computed 
on the basis of a 360day year of twelve 30-month days. 

3. Liquidation Preference. 

!A) In the event of any liquidation, dissolution or winding-up 
of the Corporation. either voluntary or involuntary (a “Liquidation”), the holders 
of shares of the Series B Preferred Stock then issued and outstanding shall be 
entitled to be paid out of the assets of the Corporation available for distribution 
to its shareholders, whether from capital, surplus or earnings, before any payment 
shall be made to the holders of shares of the Common Stock or upon any other 
series of the Preferred Stock of the Corporation with a liquidation preference 
subordinate to the liquidation preference of the Series B Preferred Stock, an 
amount per share equal to the sum of (i) One Hundred Thousand Dollars 
(%100.000) (the “Series B Original Issue Price”) for each outstanding share of the 
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Series B Preferred Stock and (ii) any accrued but unpaid dividends on me Series 
B Preferred Stock. If, upon any Liquidation of the Corporation, the assets of the 
Corporation available for distribution IO its shareholders shall be insufficient to 
pay me holders of shares of the Series B Prefemd Stock and the holders of any 
other series of Preferred Stock with a liquidation preference equal to the 
liquidation preference of the Series B Preferred Stock the full amounts to which 
they shall respectively be entitled, the holders of shares of the Series B Preferred 
Stock and the holders of any other series of Preferred Stock with liquidation 
preference equal to the liquidation preference of the Series B Preferred Stock 
shall receive all of the assets of the Corporation available for distribution and 
each such holder of shares of theSeries B Preferred Stock and the holders of any 
other series of Preferred Stock with a liquidation preference equal to the 
liquidation preference of the Series B Preferred Stock shall share ratably in any 
distribution in accordance with the amounts due such shareholders. After 
payment shall have been made to me holders of shares of the Series B Preferred 
Stock of me full amount to which they shall be entitled, as aforesaid, the holders 
of shares of the Series B Preferred Stock shall be entitled to no funher 
distributions thereon and the holders of shares of the Common Stock and of 
shares of any other series of stock of the Corporation shall be entitled to share, 
according to their respective rights and preferences, in all remaining assets of the 
Corporation available for distribution to its shareholders. 

(B) A merger or consolidation of the Corporation with or into 
any other corporation, or a sale, lease. exchange, or transfer of all or any part 
of me assets of the Corporation which shall not in fact result in the liquidation (in 
whole or in pan) of me Corporation and the distribution of its assets to its 
shareholders, shall not be deemed to be a voluntary or involuntary liquidation (in 
whole or in part), dissolution, or winding-up of the Corporation. 

4. Conversion or Redemotion of the Series B Preferred Stock. 

The holders of the Series B Preferred Stock shall have thi 
following conversion rights: 

(4 Rieht to Convert: Redemotion. Subject to paragraph 7 of 
Article III(d), each share of Series B Preferred Stock shall become convertible on 
January 1, 1998, at the Conversion Price (defined below) as of me Series B 
Notice Date (defti below) into fully paid and nonassessable shares of Common 
Stock (sometimes referred to herein as “Series B Conversion Shares”), Each 
share of Series B Preferred Stock shall automatically be converted into shares of 
Common Stock at the Series B Conversion Price as of the Series B Notice Date 
upon the earlier to occur of (i) June 30, 1998. and (ii) the closing of a firm 
commitment undenvritten public offering pursuant to an effective registration 



( / 

~11u/GGj16 0866 

statement under the Securities Act of 1933. as amended, covering the offer and 
sale of Common Stock for the account of the Corporation to the public with an 
aggregate offering price to the public of not less than S2O.~.ooO (before 
deduction of underwriter commissions and offering expenses). in the event of the 
automatic conversion of the Series B Preferred Stock upon a public offering as 
aforesaid, the person(s) entitled to receive the Common Stock issuable upon such 
conversion of me Series B Preferred Stock shall not be deemed to have converted 
such Series B Preferred Stock until immediately before the closing of such sale 
of securities. 

(B) Mechanics of Conversion 

0) Each holder of the Series B Preferred Stock 
who desires to convert the same into sham of Common Stock shall deliver notice 
(“Series B Conversion Notice”) and the certificate or certificates. duly endorsed, 
representing the Series B Preferred Stock for which conversion is elected to me 
Corporation at its principal executive office or to such other address as the 
Corporation shall instruct the holder. The date upon which the Corporation 
receives a Series B Conversion Notice and the certificate or certificates 
representing the Series B Preferred Stock for which conversion is elected (or, in 
the case of an automatic conversion pursuant to paragraph 4(A) of Article III(d), 
the date on which such automatic conversion occurs) shall be a “Series B Notice 
Date. ” The holder may request the Corporation to hold the certificate or 
certificates, duly endorsed, representing any part or all of the unconvened Series 
B Preferred Stock pending me delivery of one or more Series B Conversion 
Notices by the holder. Provided that the Corporation is in possession of a 
certificate or certiftcates, duly endorsed, representing sufficient shares of 
unconverted Series B Preferred Stock to satisfy any Series B Conversion Notice, 
the holder may provide a Series B Conversion Notice to the Corporation by 
telecopy (facsimile), and me Series B Notice Date shall be deemed to be the date 
of receipt by me Corporation of a telecopy (facsimile) Series B Conversion Notice 
from the holder. 

. 

(ii) No holder of the Series B Preferred Stock shall be 
entitled to receive any Series B Conversion Shares until me Corporation has 
received a Series B Conversion Notice together with the certificate or certificates, 
duly endorsed, representing the’series B Preferred Stock for which conversion is 
elected (or automatic). Upon such receipt. me Corporation shall immediately 
send to the holder or his representative, via telecopy (facsimile), a confirmation 
of receipt of the Series B Conversion Notice and the certificate or certificates 
representing the Series B Preferred Stock for which conversion is elected which 
shall specify that me Series B Conversion Notice has been received and the name 
and telephone number of a contact person at the Corporation whom the holder 
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should contact regarding information related to the conversion. The Corporation 
shall use all reasonable efforts to issue and deliver as soon as practicable after 
receiving from the holder a Series B Conversion Notice and the duly endorsed 
certificate representing the Series B Preferred Stock at the address of the holder 
on me stock books of the Corporation or ocher address designated by the holder 
or his representative, a certificate or certificates for the number of shares of 
Common Stock to which the holder shall be entitled as aforesaid together with a 
check payable to the holder in the amount of any cash amounts payable as the 
result of a conversion into fractional shares of Common Stock. If the original 
certificate or certificates representing the shares of the Series B Preferred Stock 
to be converted are not received by the Corporation with the Series B Conversion 
Notice, the Series B Conversion Notice shall be null and void. 

(iii) Upon conversion of the Series B Preferred Stock, the 
Corporation shall pay, out of funds legally available therefor, to the person 
entitled thereto an amount equal to all accrued but unpaid dividends to, but not 
including, the Series B Notice Date in respect of the shares of Series B Preferred 
Stock surrendered for conversion, which amount shall be payable, at the election 
of the Company, in cash or shares of Common Stock. In the event the Company 
elects to pay such amount in shares of Common Stock, the number of shares of 
Common Stock to be issued in respect of unpaid dividends on each share of 
Series B Preferred Stock surrendered for conversion shall, subject to paragraph 
4(E) of Article III(d), be determined by dividing (x) the total amount of accrued 
but unpaid dividends to be paid on each such share of Series B Preferred Stock 
by (y) the Fair Market Value of a share of Common Stock. For purposes hereof, 
the term “Fair Market Value” shall mean (i) if the conversion is automatic 
pursuant to paragraph 4(A)(ii) of Article III(d) upon an initial public offering of 
the Corporation’s Common Stock, the price at which the stock is offered to the 
public in such initial public offering or (ii) on the basis of the fair market value 
per share as determined by the Board of Directors. 

P-3 Lost or Stolen Certificates. Upon receipt by th; 
Corporation of evidence of the loss. destruction, theft or mutilation of any Series 
B Preferred Stock certificates (the “Series B Certificates”) and (in the case of 
loss, theft or destruction) of indemnity or security reasonably satisfactory to the 
Corporation, and upon surrender and cancellation of the Series B Certificates, if 
mutilated, the Corporation shall execute and deliver new Series B Preferred Stock 
Certificates of like tenor and date. However, the Corporation shall not be 
obligated tore-issue such lost or stolen Series B Preferred Stock Certificates if 
the holder thereof contemporaneously requests the Corporation to convert such 
Series B Preferred Stock into Common Stock, in which event the Corporation 
shall be entitled to rely on an affidavit of loss, destruction or theft of the Series 
B Preferred Stock Certificate and indemnity or security reasonably satisfactory 
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to the Corporation, or. in the case of mutilation, tender of the mutilated 
certificate, and shall issue the Series B  Conversion Shares. 

0) Conversion Formula/Conversion Price, 

(0 Each share of Series B  Preferred Stock shall be 
convertible into the number of shares of Common Stock determined by dividing 
the Series B  Original Issue Price by the Series B  Conversion Price (the “Series 
B  Conversion Formula”). For purposes hereof, the term “Series B  Conversion 
Price” shall mean $204,012.25 

(ii) It shall be the Corporation’s responsibility to take all 
necessary actions and to .bear all such costs to issue certificates of Common Stock 
as provided herein, including the responsibility and cost for delivery of an opinion 
letter to the transfer agent, if so required. Upon surrender of any Series B  
Preferred Stock that is to be converted in pan, the Corporation shall issue to the 
Holder a certificate or certificates representing the unconverted Series B  Preferred 
Stock, if so requested by the Holder. 

(E) No Fractional Shares. No fractional shares of Common 
Stock shall be issued upon conversion of shares of Series B  Preferred Stock. In 
lieu of arty ftactionai shares to which the holder would otherwise be entitled, the 
Corporation shall pay cash equal to such fraction multiplied by the then effective 
Series B  Conversion Price. 

(W Reservation of Stock Issuable Uoon Conversion. The 
Corporation &II at all times reserve and keep available out of its authorized but 
unissued shares of Common Stock, solely for the purpose of effecting the 
conversion of the shares of the Series B  Preferred Stock, such number of its 
shares of Common Stock as shall from time to time be sufficient to effect the 
conversion of all then outstanding shares of the Series B  Preferred Stock; and if 
any time the number of authorized but unissued shares of Common Stock sixail 
not be sufficient to effect the conversion of all then outstanding shares of the 
Series B  Prefened Stock, the Corporation will take such corporate action as may 
be necessary to increase its authorized but unissued shares of Common Stock to 
such number of shares as shall be sufficient for such purpose. 

G) Adiustment IO Conversion Price. 

(0 If, before the conversion of all shares of Series B  
Preferred Stock, the number of ourstanding shares of Corntnon Stock is increased 
by a stock split, stock dividend, or other similar event, the Series B  Conversion 
Price shall be proportionately reduced, or if the number of outstanding shares of 
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Common Stock is decreased by a combination or reclassification of shares, or 
other similar event, the Series B  Conversion Price shall be proponionately 
increased. 

(ii) If, before the conversion of all shares of Series B  
Preferred Stock. the Corporation issues Additional Shares of Common Stock (as 
defined below) without consideration or for a consideration per share less than the 
Series B  Conversion Price then in effect on the date of and immediately before 
such issue, then the Series B  Conversion Price shall be proportionately reduced. 
For purposes of this subsection, “Additional Shares of Common Stock” shall 
mean all shares of Common Stock issued by the Corporation after November 30, 
1997, other than shares of Common Stock issued or issuable (a) on conversion 
of the Series B  Preferred Stock or the Corporation’s Series A  Preferred Stock; 
(b) pursuant to stock option or stock purchase plans on terms hereafter approved 
by the Board of Directors, provided that the shares issuable pursuant to this 
clause 4(G)(ii)(b) shall not exceed 200 shares, subject to adjustment for all 
subdivisions and combinations; (c) for which adjustment of the Series B  
Conversion Price is otherwise made pursuant to paragraph 4(G) of Article III(d); 
(d) pursuant to stock option or stock purchase plans or agreements, or rights to 
purchase stock under employment agreements. established, granted or entered into 
on or before November 30. 1997, and (e) to independent agents of the 
Corporation in consideration or exchange for various rights under their respective 
agreements within the Corporation. 

(iii) If, prior to the conversion of all shares of Series B  
Preferred Stock, there shall be any merger, consolidation, exchange of shares, 
recapitalization, reorganization, or other similar event, as a result of which shares 
of Common Stock of the Corporation shall be changed into the same or a 
different number of shares of the same or another class or classes of stock or 
securities of the Corporation or another entity. then the holders of Series B  
Preferred Stock shall thereafter have the right to purchase and receive upon 
conversion of shares of Series B  Preferred Stock, upon the basis and upon th; 
terms and conditions specified herein and in lieu of the shares of Common Stock 
immediately theretofore issuable upon conversion, such shares of stock and/or 
securities as may be issued or payable with respect to or in exchange for the 
number of shares of Common Stock immediately theretofore purchasable and 
receivable upon the conversion of shares of Series B  Preferred Stock held by such 
holders had such merger, consolidation, exchange of shares, recapitalization or 
reorganization not taken place. and in any such case appropriate provisions shall 
be made with respect to the rights and interests of the holders of the Series B  
Preferred Stock 10 the end that the provisions hereof (including, without 
limitation. provisions for adjustment of the Series B  Conversion Price and of the 
number of shares issuable upon conversion of the Series B  Preferred Stock) shall 
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thereatiter be applicable. as nearly as may be practicable in relation to any shares 
of stock or securities thereafter deliverable upon the exercise hereof. The 
Corporation shah not effect any transaction described in this subsection unless the 
resulting successor or acquiring entity (if not the Corporation) assumes by written 
irtsmtrnent the obligation to deliver to the holders of the Series B  Preferred Stock 
such shares of stock and/or securities as, in accordance with the foregoing 
provisions, the holders of the Series B  Preferred Stock may be entitled to 
purchase. 

5. w. Except as otherwise provided below or by the 
Kentucky Business Corporation Act, the holders of the Series B  Prefened Stock 
shall have no voting power whatsoever, and no holder of the Series B  Preferred 
Stock shall vote or orberv&e panicipate in any proceeding in which actions shall 
be taken by the Corporation or the shareholders thereof or be entitled to 
notification as to any meeting of the Board of Directors or the shareholders. 

To tbe extent that under Kentucky law a vote of the holders of Series B  
Preferred Stock, voting separately as a clans, is required to authorize a given 
action of the Corporation, the affitive vote or consent of the holders of at least 
a majority of the shares of the Series B  Preferred Stock represented at a duly held 
meeting at which a quorum is present or by written consent of a majority of the 
shares of the Series B  Preferred Stock (except as otherwise may be required under 
Kentucky law) shall constitute the approval of such action by the class. To the 
extent that under Kentucky law the holders of Series B  Preferred Stock are 
entitled to vote on a matter with holders of Common Stock, voting together as 
one (1) class, each share of Series B  Preferred Stock shall be entitled to a number 
of votes equal to the number of shares of Common Stock into which it is then 
convertible using the record date for the taking of such vote of stockholders as 
the date as of which the Series B  Conversion Price’is calculated. The Holders 
also shall be entitled to notice of all shareholder meetinga or written consents with 
respect’ to which they would be entitled to vote, which notice would be provided 
pursuant to the Corporation’s by-laws and applicable statutes. 

6. Status of Converted Stock. In the event any shares of the 
Series B  Preferred Stock shall be converted or redeemed as contemplated by this 
Article III(d), the shares so converted or redeemed shall be canceled and shall 
return to the status of authorized but unissued Preferred Stock of no designated 
class or series. 

7. Taxes. All shares of Common Stock, issued upon 
conversion of the Series B  Preferred Stock will be validly issued, fully paid and 
nonassessable. The Corporation shall pay any and ail documentary stamp or 
similar issue or transfer taxes that may be payable in respect of any issue or 
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delivery of shares of Common Stock on conversion of the Series B  Preferred 
Stock pursuant hereto. The Corporation shall not, however, be required to pay 
any tax which may be payable in respect of any transfer involved in the issue and 
delivery of shares of Common Stock in a name other than that in which the Series 
B  Preferred Stock so converted were registered, and no such issue or delivery 
shall be made unless and until the person requesting such transfer has paid to the 
Corporation the amount of any such tax or has established to the satisfaction of 
the Corporation that such tax has been paid or that no such tax is payable. 

THIRD: These Articles of Amendment were duly adopted by the Corporation’s Board 
of Directors on November 25. 1997. Shareholder approval was not required. 

Dated November 25, 1997 
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ARTICLES OF AhlENDivfENT 

TO THE i-7 A. 

ARTICLES OF INCORPORATION : .., 

OF 

UNIDIAL INCORPORATED 

1. The name of the corporation is UniDial Incorporated (the “Corporation”). 

2. Article I of the Corpontion’s Articles of Incotpontion is amended so that as 
amended (the “Amendment”) it shall read in its entirety as follows: 

The name of the corporation shall be UniDial Communications, Inc. 

3. Tbc Amendment does not provide for an exchange, reclassification or cancellation 
of issued shares of the Corporation. 

4. These Articles of Amendment were adopted by the Board of Directors of the 
Corporation by unanimous witten consent on March 2, 1998. The Corporation has 880 shares 
or common stock chat are issued, outstanding and entitled to vote on the Amendment. ‘lhe 
Corporation also has 9.1 shares of Series A Converttble Preferred Stock and 60 shares of Scrics 
B Convertible Preferred Stock issued and outstanding that are not entitled to vote on the 
Amendment. The Amendment set forth above was adopted by a written consent dated March 
2, 1998. executed by shareholders reprcscnting at least 80% of the outstanding shares of 
common stock of the Corporation, as provided for in Article VIII of the Corporation’s Articles 
of Incorporation. 

Chief Operating Officer 



JOHN Y. BROWN III 
SECRETARY OF STATE 

STATEMENT OF CHANGE OF REGISTERED OFFICE 
OR REGISTERED AGENT OR BOTH 

Pursuant LO the provisions ol Chapters 2ilB or 273 cl the Kentucky Revised Sutuw.s. the undersigned submirs the 

lollowing statcnwu on behalf ol the corporation which is organized in the state of Kentucky for Ihe 

purpose or chaneine in the Commonwul~h ol Kentucky: 

The name of the corporation is UniDial Incorporated 

The complete address al the currcnc registered oIlice is: 
12910 Shelbyville Road, Suite 211, Louisville, KY 40243 \ 

Sme1 City/State 

The complete address al the current registered &ice is hereby rhnnged 10: 
NA 

Strccr City/State 

The name 01 the current regiswcd agent is: 

Kenneth Richey 

The name cd the current registered agent is hereby w to: 

S. Andrew !+cKay 

The address ol the registered oNice and the address al the business oificc ol tie registered ngcnl, as changed, will be 

idcmical. 

Lcdced 6y: bran tcdd Wdrw McKay, Assistant Secrec’ary 
AME 6r TITLE PRINT or TYPE N 



JOHN Y. BROWN III 
SECRETARY OF STATE 

CERTIFICATE OF EXISTENCE 

I, JOm Y. BROWN III, Secretary of State of the Commonwealth of 

Kentucky, do hereby certify that according to the records in the Office of the 

Sccrctary of State, UNIDIAL COMMUNICATIONS, MC. is a corporation duly 

organized and existing under KRS Chapter 27 I .B whose date of incorporation is 

March 5, 1993 and whose period of duration is PERPETUAL, 

I further certify that all fees and penalties owed to the Sccrctary of State 

have been paid; that articles bf dissolution have not been filed; and that the most 

recent annual report rquircd by KRS 271B.l6-220 has been delivered to the 

Sccrctarv of state. 
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State 0f Iillinois " 

,' i Gmce of 
IlLhe @emtarN of State 

%lDhereas, APPLICATION FOltOlttDCDCFIITX OF AD'C3ORITY OF 

m20~poxmm mxx IZ?&I OF TBI STIR oi xxdva~ XAS BXXN FILED 
IN T5 ORICE OF TgL SX CxrrAxY OT STATX 19 PXOVIDP) BY m BVSXNXSS 
COXtPOXATION ACT OP ILLIBlOfS, I?J YORCX JULY 1, A.D. 1994. 

Now Therefore, I, George H. Ryan, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

%l ~CEXiII’iOtIg 3lJhtttof, I hereto set my hand and cause to be 
affIxed the Great Seal of the State of Illinois, 
at the City of Springfield, this 18TB 
day of ~cs A.D. 19 99 and of 
the Independence of the United States the two 

22MD * 



IEXPEDITED 
MAR 18 1998 

I-. - 586 - 12/27/94) 
cr- 



EXHIBIT 4 

EXPLANATION OF lNVESTIGATION 

UniDial has had general complaints filed against it that are typical of telecommunication 
carriers that have provided interexchange and local exchange telecommunications services for 
several years. These complaints are referred to UniDial for resolution when appropriate, and the 
company has worked to resolve each one expeditiously. UniDial also currently has a proceeding 
against it before the Georgia Public Service Commission (“PSC”). In Georgia, the PSC has initiated 
a proceeding to investigate complaints that UniDial does not provide toll free interLATA intra- 
county calls as required by the Georgia PSC rules. UniDial is working to resolve these complaints, 
and is confident that they will be quickly resolved to the satisfaction of all parties involved. 


